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The Effect of Commercial Registration and the
Apparent Authority of Managing Directors and Officers.
Ken-ichi YOSHIMOTO
By the Japanese Commercial Code, article 9?1?, the fact which is obliged
to register is in force to the bona fides third person after its registration. On
the other hand, corporation cannot deny the effectiveness of acts by the per-
son acting in apparent authority. The theme of this paper, “The Effect of
Commercial Registration and the Apparent Authority of Managing Directors
and Officers” has been the subject of intensive controversy by many scholars
in commercial and corporation law. Professor Toru KATO has been having
the leading position on this topic in many years.
He argues that the effect of commercial registration is not the additional
effect to the bona fides third person, but just recovery of the effect which the
fact which is obliged to register has originally. After registration of the repre-
sentative resignation, the fact that the ex-representative resigned and he has
no power of representation for the corporation any more, is in force to the
bona fides third person as a mere fact. Therefore, the bona fides third person
can still insist the protection by the rule of apparent authority even after the
registration.
Only this argument, called “different dimension theory”, I believe, can pro-
duce the most appropriate solution of the theme.
